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Terms and Conditions for US Sites (Purchasing) 

Instructions to Seller 

This order is placed by Purchaser subject to the terms, conditions, and instructions appearing on 
the face and reverse sides hereof and any attachments hereto, and by accepting this order, Seller 
agrees to be bound thereby. Specifications, drawings, and data submitted to Seller with this 
purchase order are hereby incorporated and made a part of this order. 

This order shall be deemed accepted by Seller upon the earlier of (i) performance by Seller, in 
whole or in part, or (ii) receipt and acceptance by Purchaser of a valid, binding purchase 
confirmation, invoice, acknowledgment or other document from Seller concerning the goods or 
services identified in this order; provided however, that no terms or conditions that are in 
addition to or inconsistent with any terms or conditions herein shall be binding on Purchaser 
unless agreed to in writing by a duly authorized representative of Purchaser. Purchaser hereby 
expressly objects to the inclusion of the same. Once accepted in accordance with the preceding 
sentence, this order constitutes the entire agreement and supersedes all prior oral or written 
agreements concerning the subject matter of this order and shall be binding upon Purchaser and 
Seller and their respective successors and permitted assigns. Buyer reserves the right to change 
or revoke this order not accepted by Seller as described above at any time prior to Seller’s 
acceptance. 

Payment Addresses and Emails: 

Process Insights, Inc. – Corporate Headquarters 
c/o Accounts Payable 

14400 Hollister Street, Suite 800-B 
Houston, TX 77066 

Email: ap.hou@process-insights.com 

Other site-specific payables addresses may be included based on business unit needs. 

1. General. These terms and conditions 
(face, reverse side and attachments) (a) shall 
be deemed to be exclusive and complete, (b) 
shall not in any way be modified or waived, 
except by agreement in writing by a duly 
authorized representative of Purchaser and 
(c) the word "items" herein insofar as 
applicable refers to goods or any part thereof 

and/or services furnished under this order. 
Time is of the essence of this order. 

2. Payment. The terms of payment are net 
cash within forty-five (45) days from the 
later of the date on which the invoice is 
received by Purchaser or the date on which 
the invoiced items are received by Purchaser 
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at the delivery point designated by 
Purchaser. Seller certifies that at the time of 
its acceptance of this order, the prices stated 
herein are not in excess of the price then 
currently being charged by Seller to other 
customers for the same or smaller quantities 
of like goods or services with similar 
delivery or performance schedules. 

3. Changes. Purchaser shall have the right 
to make changes to this order including 
changes to the shipping schedule. If any 
such change causes an increase or decrease 
in the cost of or the time required for 
performance of this order, an equitable 
adjustment shall be negotiated in the 
contract price or performance schedule or 
both. Any claim by Seller for adjustment 
hereunder shall be deemed waived unless 
asserted in writing within thirty days from 
receipt by Seller of notice of the change. 
Seller shall implement such changes upon 
receipt of Purchaser's written notice of 
change. 

4. Risk of Loss. Notwithstanding any 
agreement with respect to delivery terms or 
payment of transportation charges, risk of 
loss or damage shall pass to Purchaser and 
delivery shall be deemed to be complete 
only upon actual receipt and acceptance of 
the items by Purchaser. Risk of loss or 
damage as to items rejected by Purchaser or 
as to which acceptance has been revoked 
shall be upon Seller. 

5. Warranty. Seller warrants to Purchaser, 
its successors, assigns and customers that 
the items supplied are merchantable, of good 
quality, comply with specifications, 
drawings and data submitted to or by 
Purchaser in connection with this order, are 

free from defects, whether patent or latent, 
in design, material and workmanship and are 
suitable for the particular use for which the 
items are purchased and that services are 
performed in accordance with the highest 
professional standards. Seller shall, at 
Purchaser’s option, repair, replace or re-
perform, at no cost to Purchaser, the goods 
or services, or parts thereof, found to be 
nonconforming herewith. Any replacement 
parts and materials or corrections to 
workmanship or services are likewise 
warranted. 

6. Nonconformity. All items ordered will be 
subject to final inspection and approval, at 
Purchaser’s election, at Seller’s plant or 
other Purchaser-designated location or, if 
services, at the site of such services. If any 
of the items are found at any time to be not 
in conformity with the requirements of this 
order, Purchaser shall have the right to reject 
and return, or to hold such items for Seller's 
instructions at Seller's risk and expense or, 
in the case of services, to have such services 
performed anew by Seller at no cost or 
expense to Purchaser, such items not to be 
replaced or re-performed without 
authorization from Purchaser. 

7. Indemnity. Seller shall to the furthest 
extent permitted by law indemnify and hold 
harmless Purchaser, its successors, assigns 
and customers, from and against claims, 
liability, loss and damage, including without 
limitation, costs, expenses, and attorneys' 
fees, arising out of or relating to this order or 
the items or services furnished hereunder, or 
any litigation based thereon. Seller shall 
further indemnify and hold harmless 
Purchaser, its successors, assigns and 
customers from and against any and all liens 
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upon the premises of Purchaser or its 
customers including without limitation, liens 
for labor performed and material furnished, 
attaching as a result of any act or omission 
by Seller or its subcontractors, and Seller 
shall also at its own expense procure the 
discharge, release or satisfaction of any and 
all notices of intention or other evidence of 
such lien or claim thereto. Seller has 
obtained, or will obtain, such public 
liability, property damage, employee's 
liability and compensation insurance as will 
protect Purchaser from all of the aforesaid 
risks and from any liability under applicable 
Workmen's Compensation and Occupational 
Disease Acts. 

8. Patent and Copyright Protection. Seller 
shall indemnify and hold harmless 
Purchaser, its successors, assigns and 
customers from and against claims, liability, 
loss and damage, including without 
limitation, costs, expenses, and attorneys' 
fees arising out of or relating to any claim of 
patent or copyright infringement by or in 
any way related to the items or parts thereof, 
furnished hereunder or any litigation based 
thereon. In addition, Seller shall procure at 
Seller's expense for Purchaser and its 
customer the right to continue using the 
items or parts found to have been infringing. 
Alternatively, Seller may modify, 
supplement or replace such items and parts 
so as to eliminate such infringement, 
provided however, that there shall be no 
performance degradation due to such 
actions. 

9. Litigation. If requested to do so, Seller 
shall defend, at its own expense, any 
litigation for which Seller is required to 
indemnify Purchaser under Paragraph 7 or 8. 

Purchaser shall have the right to participate 
in such defense with counsel of Purchaser’s 
own choice at Seller's expense and, if Seller 
shall fail to promptly assume the defense of 
such litigation when requested to do so by 
Purchaser, Purchaser may defend with 
counsel of its own choice at the expense of 
Seller. 

10. Information. Any knowledge or 
information concerning the design, 
manufacture, sale or use of the items 
covered by this order which Seller may 
disclose to Purchaser incident to the 
performance, manufacture or delivery of 
items covered by this order shall be deemed 
to have been disclosed as a deliverable 
under the order and to be free from all 
restrictions as to the use or disposition 
thereof by Purchaser, and Seller agrees not 
to assert any claim against Purchaser by 
reason of Purchaser's use or disposition 
thereof. Seller shall keep confidential all 
information, drawings, specifications, data 
any other details furnished by Purchaser or 
prepared by Seller specifically in connection 
with this purchase order. 

11. Property Supplied by Purchaser. 
Purchaser shall retain title to any drawings, 
sketches, designs, patterns, dies, molds, 
tooling, equipment and materials of every 
description paid for or supplied by Purchaser 
for use in the performance of this order. Any 
such articles shall be retained by Seller on 
consignment, suitably identified as 
Purchaser's property. Seller shall hold and 
maintain any such articles at its risk and 
expense, shall keep such articles insured at 
its expense while in its custody or control in 
an amount equal to the replacement cost 
thereof, with loss payable to Purchaser, and 
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shall not use such articles except in filling 
Purchaser's orders. All such articles shall be 
delivered to Purchaser upon demand, in the 
same condition as when received, except for 
reasonable wear and tear, and except to the 
extent such articles have been incorporated 
into items delivered to Purchaser, or 
consumed in the normal performance or 
work for Purchaser. 

12. Termination. Purchaser may, without 
cost or liability to it, except for deliveries or 
services previously made and accepted, 
terminate this order if one or more of the 
following events shall occur: (a) failure of 
Seller to perform any of its obligations 
under this contract, (b) any adverse change 
in the position, financial or otherwise, of 
Seller or (c) the insolvency of, or the filing 
of a petition under any federal or state 
bankruptcy or insolvency laws by or against 
Seller, and, in any termination identified in 
this sentence, Seller shall be responsible for 
any damages suffered by Purchaser, its 
successors, assigns or customers. In addition 
to the preceding rights of termination, 
Purchaser may, on reasonable notice to 
Seller, terminate this order at Purchaser's 
convenience without cost or liability to it as 
to any items not received or accepted by 
Purchaser and any items shipped, or service 
performed, after the effective date of such 
termination may, at the sole option of 
Purchaser, be accepted by Purchaser under 
this order or be returned to Seller at the risk 
and expense of Seller. 

13. Remedies. The remedies expressly 
provided for in these conditions shall be in 
addition to any other remedies which 
Purchaser may have under the Uniform 
Commercial Code or other applicable law. 

14. Set-Off. Purchaser shall be entitled at all 
times to set-off any amount owing from 
Seller to Purchaser or any of its affiliated 
companies against any amount payable in 
connection with this order by Purchaser. 

15. Compliance with Certain Laws. Seller 
certifies to Purchaser that the items 
purchased hereunder were produced or 
performed in compliance with all applicable 
laws and requirements, including the Fair 
Labor Standards Act of 1938, as amended. 
Seller shall comply, unless this transaction is 
exempt under applicable regulations, with 
all provisions of Executive Order 11245 of 
September 24, 1965, as amended, and with 
the relevant orders of the Secretary of Labor 
relating to Equal Employment Opportunity, 
and clauses thereby required are 
incorporated herein by reference. If this 
order is subject to government contracting 
mandates, Purchaser will so state on the face 
hereof, and if so stated, as a condition to the 
effectiveness of this order, Seller agrees to 
certify to Purchaser, by separate writing, that 
it complies with all government contracting 
requirements applicable to Purchaser, Seller 
and the goods. 

16. Governing Law and Jurisdiction. This 
order shall be governed by and construed in 
accordance with the laws of the State of 
Texas, including the Uniform Commercial 
Code, but excluding the provisions of the 
United Nations Convention on Contracts for 
the International Sale of Goods and 
excluding Texas law with respect to 
conflicts of law. Seller agrees that all 
disputes arising out of or related to this order 
shall be litigated exclusively in the state or 
federal courts located in Harris County, 
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Texas, and hereby irrevocably consents to 
the personal jurisdiction of such courts. 

17. Miscellaneous. Assignment of this order 
or of any interest herein, or of any payment 
due hereunder, without the prior written 
consent of Purchaser, shall be void. Any 
revision of this order which is invalid or 
unenforceable shall be ineffective to the 
extent of such invalidity or unenforceability 
without invalidating the remaining portions 
hereof. The obligations of Seller under this 
order shall survive any inspection, delivery, 
acceptance or payment of and for the items. 

18. Software. (a) Seller grants to Purchaser 
a non-exclusive, royalty-free perpetual 
license to use any software provided by 
Seller hereunder. Purchaser shall not be 
bound by the terms and conditions that may 
be contained in Seller's forms. (b) Seller 
grants to Purchaser an unlimited, exclusive, 
perpetual and irrevocable license to use, 
modify and sublicense any custom software 
provided by Seller hereunder on behalf of 
Purchaser and its customers. 

19. Limit of Liability. In no event will 
Purchaser be liable for special, indirect, 
incidental or consequential damages of any 
kind. 

20. Hazardous Materials. Seller shall 
notify Purchaser of all "hazardous materials" 
(as that term is defined in applicable 
Federal, state and local statutes) which are 
contained in the products. Seller shall 
furnish Purchaser with copies of all 
applicable "material safety data sheets" for 
products no later than the shipment date 
under this order. 

21. Quality Assurance. Seller shall qualify 
as an acceptable vendor in compliance with 
the requirements of Purchaser's applicable 
supplier quality assurance program within a 
reasonable time after Purchaser issues 
Purchaser's initial order for items. 

22. No Waiver. The failure of Purchaser to 
insist on strict performance of any of the 
terms and conditions hereof, or its payment 
of monies due with knowledge of a breach 
of this order, shall not be deemed a waiver 
of any rights or remedies that Purchaser may 
have or a waiver of any subsequent breach 
or default, whether of a similar or different 
nature. 

23. Force Majeure. Neither party shall be 
liable for any failure or delay in 
performance under this order (except for 
payment obligations) to the extent said 
failures or delays are caused by acts of God, 
natural disasters, war, terrorism, labor 
disputes, government actions, pandemics, 
supply chain disruptions, or other causes 
beyond the reasonable control of the 
affected party. The party claiming force 
majeure must promptly notify the other 
party in writing and use reasonable efforts to 
resume performance as soon as possible. 

24. Anti-Corruption Compliance. Seller 
represents and warrants that it shall comply 
with all applicable anti-corruption laws and 
regulations, including the U.S. Foreign 
Corrupt Practices Act (FCPA), and shall not 
offer, promise, authorize, or give anything 
of value, directly or indirectly, to any 
government official or private party for the 
purpose of improperly obtaining or retaining 
business. Seller agrees to promptly report to 
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Purchaser any potential violations of this 
clause. 

25. Data Privacy and Security. If Seller 
collects, processes, or stores any personal 
data in connection with the performance of 
this order, it shall do so in full compliance 
with all applicable data privacy and 
protection laws. Seller shall implement 
appropriate technical and organizational 
measures to safeguard personal data and 
shall notify Purchaser immediately of any 
suspected or actual data breach involving 
Purchaser’s data. Seller agrees not to use or 
disclose any personal data except as strictly 
necessary to perform under this order or as 
required by law. 

26. Audit Rights. Seller shall maintain 
complete and accurate records relating to the 
performance of this order, including time 
records, expense records, and any 
supporting documentation related to costs 
billed or performance obligations fulfilled. 
These records shall be retained for a period 
of no less than seven (7) years after the 
conclusion or termination of this order. 
Purchaser shall have the right to examine, 
audit, or copy such records at any reasonable 
time during normal business hours, upon 
reasonable prior notice. 

27. Human Rights and Labor Practices. 
Seller shall comply with all applicable labor 
laws and internationally recognized human 
rights standards including the prohibition of 
forced labor, human trafficking, and child 
labor. Seller shall not engage in any practice 
inconsistent with the United Nations 
Universal Declaration of Human Rights or 
the California Transparency in Supply 
Chains Act. Employees must work 

voluntarily, and Seller shall ensure 
compliance with fair wage and working 
conditions, including applicable wage laws, 
maximum hour laws, and non-
discrimination provisions. 

28. Export Compliance. Seller shall 
comply with all applicable U.S. and 
international export control, trade, and 
sanctions laws, including but not limited to 
the Export Administration Regulations 
(EAR), the International Traffic in Arms 
Regulations (ITAR), and all applicable 
economic sanctions regulations administered 
by the U.S. Treasury Department’s Office of 
Foreign Assets Control (OFAC). Seller shall 
notify Purchaser if any deliverables or 
components are subject to export 
restrictions. 

29. Price Escalation Protection. Unless 
otherwise expressly agreed to in writing by 
Purchaser, all pricing contained in this order 
is firm and not subject to increase for the 
duration of the agreement. Seller agrees that 
if it provides any customer a lower price for 
the same or substantially similar goods or 
services during the term of this agreement, it 
shall immediately extend the same pricing to 
Purchaser. 

30. Conflict Minerals and Environmental 
Compliance. Seller agrees to comply with 
all applicable environmental regulations and 
specifically with the Dodd-Frank Act 
Section 1502 regarding conflict minerals 
sourcing. Seller shall disclose, upon request, 
the origin and source of all tin, tungsten, 
tantalum, and gold used in the products 
supplied. 


